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Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Laboratoery Partners, Inc.

Filing Under (Check box(es) that apply:y [ Rule 504 [0 Rule 505 = Rule 506 O Section 4(5) O uoE

S il

T Il

|

i

1. Enter the information requested about the issuer
Name of Issuer ([0 check if this is an amendment and name has changed, and indicate change.)

\\\

Laboratory Partners, Inc. 0805 34

Address of Executive Offices {Number and Street, City, State Zip Code) Telk, ..c.cv s ssnwm ynciuaing Area Code)
1233 University Avenue, Palo Alto, California 94301 (650) 796-0899

Address of Principal Business Operations {Number and Street, City, State and Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices) Not Applicable Not Applicable

Brief Description of Business )
Through operating subsidiaries, the Company provides clinical laboratory services and pathology services.

Type of Business OrgaﬂizaPROC_ESSEEEj

& corporation limited partnership, atready formed O other (please specify):
O business trust oY, "G 90) ZBDB [ limited partnership, to be formed
s N REUTERS Month Year
Actual or Estimated DateIHQoMora 1on or Organization: 0 6 0 4 Actual [0 Estimated
Jurisdiction of Incorporation or Organization: (Enter two-lefter U.S. Postal Service abbreviation for
State:CN for Canada; FN for other foreign jurisdiction ) D I|E

GENERAL INSTRUCTIONS

Fodoral;

Who Must File: All issuers making an offering of securities in reliance on an exemptlon under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To Fila: A notice must be filed no later than 15 days after the first sale of securitles In the offering. A nolice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the addrass given below or, if received al that address afer the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Whaere to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required. Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notlce with the Securities Administrator in each state where sales are to be, or
have been made. If a slate requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shail accompany this
form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be
completed.

ATTENTION
Fallure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an avallable state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collections of information contained in this form are not required to respond unless the form
displays a currently valid OMB control number. SEC 1972 (2/97) 10f 8




| A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vate or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer,
Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
Each generat and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [3J Beneficial Owner & Executive Officer Director [J  General and/or

Managing Partner
Full Name (Last name first, if individual)
Daly, Richard T.
Business or Residence Address  (Number and Street, City, State, Zip Cede)
1233 University Avenue, Palo Alto, California 94301
Check Box{es} that Apply: E1 Promoter O Beneficial Owner [0 Executive Officer [ Director [ General and/or
Managing Partner
! Full Name (Last name first, if individual}
| Davis, John P.
' Business or Residence Address  (Number and Straet, City, State, Zip Code)
ﬁ 1233 University Avenue, Palo Alto, California 94301
Check Box(es) that Apply: 00 Promoter O Beneficial Owner [1 Executive Officer @ Director [  General andfor
Managing Partner
Full Name (Last name first, if individual)
Fleming, Jonathan J,
Business or Residence Address  {Number and Street, City, State, Zip Code)
1233 University Avenue, Palo Alto, California 94301
Check Box(es) that Apply: [J  Promoter [0 Beneficial Owner [0 Executive Officer [E Director [J  General andfor
Managing Partner
Full Name (Last name first, if individual}
Jones, David A, Jr.
Business or Residence Address  (Number and Street, City, State, Zip Code)
| 1233 University Avenue, Palo Alto, California 94301
Check Box{es) that Apply: 0 Promoter 0O Beneficial Owner [1 Executive Officer [ Director [  General andfor
Managing Partner
I: Full Name (Last name first, if individual)
Rossman, Curt
Business or Residence Address  (Number and Street, City, State, Zip Code)
: 1233 University Avenue, Palo Alto, California 94301
, Check Box(es) that Apply. ©J Promoter [0 Beneficial Owner [ Executive Officer [ Director [J  General andfor
i Managing Partner

| £ull Name (Last name first, i individual)
i _ Milburn, Gary

| Business or Residence Address {Number and Street, City, State, Zip Code)
| 1233 University Avenue, Palo Alto, California 94301

Check Box{es) that Apply: [0 Promoter O Beneficial Owner [1 Executive Officer [J Director [0  General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........cocvevncnnieninieennns (] i1}
2. What is the minimum investment that will be accepted from any individual?
$5,000
Yes No
3. Does the offering permit joint owWnership 0f @ SINGIE UNIE? ..ottt e sas s esaestesea s sesessenen 124} [m}
4. Enter the information requested for each perscn who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. (f more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Aquilo Partners, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
One Maritime Plaza, 15th FloorSan Francisco, CA 94111
Name of Associated Broker or Dealer
Aquilo Partners, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” o Check IMAIVIBUAN SEALES) .............ovvirir ittt oeeeecteesoessmenssnseessereeseesessasmssesasmasasmaseserseseerenseoneenseaseassessansees O Al States
[AL] [AK] (AZ] [AR] [CA] {Coj [cm [DE] [DC] [FL [GA] (Hi) {iD]
({8 (IN] [IA] [KS) (KY] {LA] [ME] [MD] (MA] (M) [MN] Ms] [MC]
(MT) [NE] [NV] [NH) NJ] [NM] INY] [NC] [ND] [OH] [OK] [OR] [PA]
R)] [SC) [SD] [TN] mx] [UT] V] [VA] WA} [wv] wi) wy] [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States”™ of Check INAIVIHUAN SEIEES) ........c...ceoo oottt seenteves e rrssrs et stsstseestsbbsssresberesbasensssssasbssssasnesnions O Al States
(AL] [AK] [AZ) [AR] [CA] (€O} [CT] [DE] {DC) {FL) (GA] [H] (D]
([8] {IN] [1A) [KS) {KY] LA) [ME] [MD} [MA] (M1 [MN] MS) MO}
(MT] [NE] [NV} [NH] [NJ) (NM] [NY] INC] [ND] [OH} [OK) [OR] [PA]
Ri] [SC] [SD] [TN] [rx] [uT) vT] VA) [WA] W] (Wi W] [PR}
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or ChECK INGIVIBUAI SEAIES) .........co.iierurieeieieeseicns e sbs bbb bas 44 b3 842 ees e ens e e ram s s st ene e s eeeser st eneserenes O Al States
[AL] {AK] [AZ] {AR] (CA] iCO] (€T) (DE] [DC) [FL] {GA] H1} (o)
(iL] [IN] (1A] [KS] [KY) (LA] [ME] {MD] [MA) Mi] [MN] [MS] {MO]
MT] [NE] [NV] [NH] [NJ] [NM] [NY] INC) [ND] [OH] [OK] [OR] [PA]
[RI) {8C] [SD] [TN] [TX] (SLBI VT] [VA] [WA] wv] wil Wyl [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as nacessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is "none" or "zero.” If the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

** Aquilo Partners, Inc. will receive cash fee of $96,583.93 plus 1,545 shares of

Series D-1 Preferred Stock, valued at $19,312.50.
40of8

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL...o1.eeoerieevere e eaeeeee s eesansserneeraseeeaeessemneses s eeeteane bt s b s ettt ettt e ann s n e s nseraes D None b None
BQUIRY <. oo oo seeeeeeseeeaeseeseesseemeseesesssesmeseemeesbessereessosbe s bR b AR RR SRR A b bR ARt me st $ $
O common Preferred $ 7,000,000 3% 5,049,250
Convertible Securities (INCIITING WAITANES) .............oveeereoeseeeeeeerreeeesreeneseeeeerseresnmesesasssiesssen 3 352,512.50%  § None
PBANEISHID ITEIESES......o.vecoeeeeeeeseeeeeceaees e eeeasees s ssees sttt bas s nas s ese e css None 3 None
Other (Specify) ) $ None 5 None
Tota! . *Includes warrants to purchase 28,201 shares of common stock $ 7,352,512.50 § 5,049,250
at an exercise price of $12.50 per share
Answer also in Appendix, Column 3, if filing under ULOE.
2.Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter "0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEM INVBSIOTS .. veveuiesieeieieteieeeceeaesieeeesteuseeesesenessesnss s sessesesnsssesessessnasesesnssassessarasessasseseneres 14 $ 5,049,250
NON-BCCTEARET IMVESIOTS ....cv...ceocveceeeseeeeeseectee et eeseeseesenst s st essees st enssesansenseesenssesnssnsensensaranes 0 $ 0
Total {for filings under Rule 504 0nly} ..o e $
Answer also in Appendix, Cotumn 4, if filing under ULOE.
3.If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securties in this offering. Classify securities by type listed in Part
C-Question 1.
Type of Dellar Amount
Type of offering Security Sold
RUIE BO5 ...t teees e caee s s s st sns s sns s s e e b nn st ben bbbt bbb N/A $ N/A
REGUIBLION Ao e eee e eeeeseesae s e eeeesee e neesemeees e eass e sneseeemeesemeeseeeeseesemresenemeesbessssbtsatae N/A 5 N/A
RUIE SDG ......coeeceeececieeeecremseesssseemsssresesssees s sssns et sns s ees s ses s ees s e cs et ers s seee s e s e st e b N/A $ N/A
TOMAI «..eeeeeee e eeee et et eesee e e ee st e et enn s enesessaes e sasa ee st srs e sas e e i s et eemarat et bonets N/A $ N/A
4.a. Fumish a statement of all expenses in connection with the issuance and distribution of ihe
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Transfar AGENTS FBES ...ttt nemc et s e e e smrm st eec e e see e nee e e e enanas Qs
PriNting and ENGraving COSES .........o..ovrvereeeerieeesresieseesesreessssessesssssesoressesressesmessssassesssaesesosrenes O s
LOGAI FBES. ..ot ieeeceeieee e et ettt e e e s eac b st aeme b b s bt eae st e R bt saas et cas et ebes et snasnen st eeasbetena st erans = $ 100,000
ACCOUNTING FEES .....ccovurrecrcicarenererereaserersressases essssesorsssesessrassssesons e smemsse st 10t sns s sesassesecmeasss e Os 0
ENGINEEING FEES........oceertieieeieteaetreeeeeeerasssteaeses st reeess st sassstesessssassebesassbesessassnssansesenasesransenrans Os 0
Sales Commissicns (specify finders' fees separately) ..........oocrieiiricciiecnienecn e = $  115,896.43**
Other EXPenses (IHENHRY) ..o is vt ressasensiessrasisassassessessesssnssrsrassessssserassasenssasens ® $
Total covevceecnrennn ® % 215,896.43




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS J

b. Enter the difference between the aggregate offering price given in response to Part
C - Question 1 and total expenses furnished in response to Part C - Question 4.a. This ® 6.784.103.57
difference is the "adjusted gross proceeds to thB iSSUBT."...........ccceeveiieeieeereeeeere e eee e s [t s

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or
proposed to be used for each of the purposes shown, If the amount for any purpose is
not known, fumnish an estimate and check the box to the left of the estimate. The total of
the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C - Question 4.b. above.

Payments to

Officers,
Directors, & Payments To
Affiliates Others
S21aMeS AN FOES.......rveeerevmersee st nsssrssirssssessenssisse st sserssssnssessessssmnnesnssscses 1 8 Os
PUrchase of f8al BSLALE ... s o $ Os
Purchase, rental or leasing and installation of machinery and equipment............... Os Os
Construction or leasing of plant buildings and facilities.................c..ccooevoreeeeereennn.. Os Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANT 10 8 MIBIGET)......oeiviirvierareritrsrir e et serr it s rer b s ren s e e b nens o ren 1o e O s (w
Repayment of INAEBBANESS ........c....c.veereereeeeeeee e eeeeeeeeseeseesreeeesseereseeereeseeseereeeereen. ) § Os
T T L T | I S o &7 19 {12 - S I+
Other (specify) a Os
COMMA TOMAIS ...t eeeee et eee et eeees st et eeaeesetsen e e eemes st eeeasaenes X $ 6,784,103.57 O s
Total Payments Listed (column totals added)..............ccoiiniinnininonnn = 3 6,784,103.57

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duty authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type} Signature Date
Laboratory Partners, Inc. August 5, 2008
Name (Print or Type) Title (Print or Type}
Deborah Wolterman Vice President - Operations
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001).

END
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